


SETLEMENT AGREEMENT 

This Settlement Agreement dated August 12, 2002 (the "Settlement 

Agreement') is entered Into by and among Matrix Telecom, Inc. ('biatnx'') and 

International Exchange Communications, inc. (' IECom') (together, Malrx and 

IECorn will be referred to as the "Setting Pzirties") With the intent of achieving a 

final resolution of the disputes among them thal anse out of OF are in any way 

related !o any of the matters set forttl in the following Recitals. and with the intent 

of k i n g  legally bound, the Settling Parties hereoy represenl and agree as 

iollows 

?E C !TAL5 

A On of about Oecernber 29. ZOO@, Matrix and IECom signed a 

Manaoerrert Ssracas Agreement that staled It was 'made 3nd entezd n t o  as Of 

Januarj 5 ZCO1' (the 'MSA"!. a copy of which I S  adacnea here!o ana 

inccrporated by reference as if set forth in full The MSA provided, among other 

things. that (1) IECorn aopointed Vatrix as :he sole and edus ive  provider at 311 

ser/!c?s necessary or appropriate forth? suoermcn ana vanagement of cerraic 

assets 3 i  IECom (as defined In the V S A .  the 'Ajsets :. ( 2 j  Matiix acre5d !o 

rec2;ve specified compensaticn for it9 semices. (3) IECam agreea !o receivs 

specified royalties for Marrix s use of the Assets, (41 I f C m  and Matrix agreed !O 

snare c3llected accounts receivable in spec,fied jroporbors. and (5) IECorn an3 

Mat?ix dndertook 'lanous resFonsibilities and made various represenrations and 

covenanrs The MSA also recikd that iECom and Matrix desired to nagotrare 

and +mer Into an Asset Purchasa Agreemenr under which Vlatnx would buy :he 

Asserj 

B On DecemDer 29. 2OCO Pscific Gateway Exchange, Inc filed a 

voluntary pet!tion under chapter 11 of w e  1: of the United Slates Code (the 
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'Bankruptcy Code") in the United States Sankruptcy Court for :he Northern 

Distnc: of California (the '6ankruptcy Caun"]. On January 3, 2001, Onyx 

Networks, lnc., World Pathways. Inc., WCRLDCINK. INC , and Global Time, Inc. 

filed sioluntarf petitions under chapter 1 1  of the Bankruptcy Code in the 

BankruFtCy Court On January 4. 2001, IECom filed a voluntary petition under 

chapter 11 of the Bankruptcy Code in the Bankruptcy Court. Together, these six 

entities will be referred to as the "Gentors' For procedurai purposes, the 

Bankruptcy Court IS jointly administering the Debtors' cases under case number 

SF 00-3301 9 OM 

C On January 9 2001, the Bankruptcy Court entered in the Ceorors' 

cases its interim Order (A )  {i) Authonzinq .Post Pefit!on .F;nanung and (ii) 

Granting Super Pldminisfra::'ie Pnonty Exoense Clam Status and (e) Schedubng 

3 Final Uearino. io which were attached a ccpy of the MSA and a Clanficaiicn Of 

the MSA :hat elaborared Licon the proocrtions 3f collec:ed accounts receivaole 

that IECcm anc Marnx had agreed to Share 

0 Matrix and IECorn were unable :o agree goon the terms of an Asset 

3'JrChaSe Agreement under wnic9 Matr,x :voulO buy the ASSEIS Each 0: :he 

Senling ?antes assens :ha1 !he ac:s. omissiops. ancior misrepresenZtionz of :he 

otner 3re !o blame for their maoility to agree 

E Disagreements beween Matrix and IECom have arisen over their 

onltgariom under the MSA (a)  IECom assens that Matrix Veached certain of 115 

ccvensnts. obligations. and represenrations under the USA by failing to pay 

IECom royalties to which IECorn was entitled and by unden2porting the 

revenues on wnich !he royalties 'were Sased IECom assens :hat Marrix awes it 

~oproximataly 3771.885 in unpaid ioyalties Matrix disputes these assertions. (b) 

Matrix a i w s  thar IECsrn breacneo cenain of  its covenants. oaligacions. and 

representations under the MSA and thereby caused Matrix 10 incur extraordinary 
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expenses :hat it should not have had to incur ana that these axpenses offset any 

royaities othewise dbe and entitle Matrix to assert a claim for afl administrative 

axpense againsr IECom's bankruptcy estate. Matrix assens rhai :€Corn owes it 

approximately fl.060.000 for these expenses IECom disputes these assertions. 

(c)  IECom asserts lhat Matnx has not negotiated in good faith 3n Asset PQrchase 

Agreement under which Matrix would buy the Assers. Marnx disputes Ihrs 

assanlon 

F Representatives of the Settling Parries have engaged in 

ne~otiations to reach a global resolution of their disagreements. These 

settlemect ?egorialions have been conducted at arms' length and gooa faith Sy 

:he Sen!ing Panies and have resulted in this Settlement Agreement. 

Accorainslv, WirhOLt admiting any liability of the acmracy of 3r,y claims or 

allegations, the Senling Padies wisn to settle 3s expeaitiously as possible all 

disputas m o n g  rhsmselves. including all dlsoutes arising out of the facs  anC 

alle~atrons -ecited above. as foilows 

SETLEMENT TERMS 

In iigrt OT Ihe fcregoing, and in sonsiderarion of We promises and releases 

conlained herein 3rd cther good and valuable consideraticn. !he suficency Of 

wnic't s vereoy acknowledged, the Senling Parlies agr3e 3s 60IIows: 

1 The Setting Parties acknowledge that [his Ssnlerranr ,Agreement is 

silbjecr IC the approval of the 3ankruprcy Coun, and it IS  agreed that IECom 

shall, ai Is own exoense, seek to oblain approval of this Setlemenl Agreement 

by the Bankruptcy Coun as scon as possible gursuant to Federal Rule Of 

Bankruprcy Procedure 9019 on due ana appropriate notics to creditors and other 

parties in interest in IECcm's chapter 11 case, prcrided however. that A b t f i X  
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shall bear the burden (and any cost) of providing the evidence uniquely withtn its 

control that is necessari :o obtain the Bankruptcy Court's approval. 

2 This Settlement Agreement shall be 8ifective on the first susiness 

day that an order of the Sankruptcy Coun approving !his Settlemen: Agreemenf 

("Settlement and Sale Order )  in a form ieasonably acceptable to :he Settling 

Parties becomes final, unappealable, and unstayed [the 'Sertlemenr Eyecave 

Date':, provided. however, that Matrix may, in its sole oiscrenon. waive the 

requirament that !he order be final and unappealable, and cause the Saalemenl 

Effeaive Data to ocmr following ewty o i  the Setllemenl and Sale Order, by 

delivering a wrinen notice to this effect lo I E G m  in ,which case !he SeClement 

Eifec:we 3ate shall be Ihe date on w h i m  j U C h  noms is delivered. 

3 The Sertlement and Sale Order must (A) provide for the sale cf the 

Assets :o Marrix (I) iree and clear of ai l  liens. claims encumbrances, and 

interests o i  those lienholders identifieo in :ne Sankruoicy Court's 'Ordsr Granting 

Ompicus Motion to Estaaitsn 5rocecures far r h e  Expedited Sate of Asse!s ana 

Aurhon:y to Sei1 Assets F e e  and Ctear a i  Liens, Claims. 2nd Encmorar.cas" 

(coi lxwely,  !he 'Lienholders ) entersc in the Ceo!orS caszs or, March :2. 20C1 

and ( i j  without any olher representations. wsrranties r)r ccndittons, (8) require 

t h e  iransfer cf the Assets ana :he payrnenr of Ih? 5600,'J00 co O c a r  withcut 

delay and (C) include 3 finding that Matrix IS a good-faith purchaser 31 rre 
Asses as defired in section 363(n j  of the Bankruptcy Code. Provided :P,e  

SaClsrnent and Sale Order IS enterea. eiieaive and unsrayed. EZom will 

execate and deliver to Matnx any other aocments :nat Matrix reasonably needs 

Io affeauate its acquisition of the Assets 

4 On the Senlament Effective Date, Matnx Swil pay or cause to be 

paic io lECom 5600 000 3y cashier's check or wire !rsnsfer 
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5 Neither IECom nor its secured lenders (as signified by ;heir 

approvai and agreement at the end of this Settlement Agreement) will request 

that the delivery of the Assets to Matnx De SuDject !o an overbid and will oppose 

any request for any overbid 

5. The Senlmg Panies acknowleogs that certain regulatory ?lings will 

need to be made to effectuate Matnx's acquisition of the Assets, and IECom 

agrees to grant Matnx reascnable access at reasonable times upon reasanable 

notice 10 documents or other information that Matnx needs for these filings or for 

other reasons to effectuate its acquisition of the Assets. 

7 Subject IC Paragraph 8 hereoi. on the larer of the Settlerneni 

Eifeaive Dare and the date Matrix pays IECom $600,009 as required #n 

paragraph 4 3bcve. e x c q t  3s cthenvise expressly provided in :his Settlemen: 

Agrzement. IECom ana each o i  its past and present predecessors. successes. 

a r d  assrgns ijornrly and severally, the 'IECorn Panies"). fcr and In cmsideralion 

of this Sertlement Agreement. release and absolulely and iorever discnarge 

Mat::x and eacn c i  its l a s t  and present prececessors. successors. and assigns 

(jointly and severally. the "Malnx Parlies") ana their cfkers.  directors. 

emoloyees. ana atlcrneys o i  and irom ary  ard ail cemancs. orornlses. 

agreemerts. losses, injunes. claims. damages. aeb:s. liabiiitles. accounts. 

;ecKcnings, obligations. ccsts, expenses. liens, ac:\ons and causas of acion 

arising 3uT of or in any way related lo any of :he mailers 3e1 ionh In R e  Recitals 

of this SsRlement Agraernenr 

B Notwithstanding any other provision or this Agreement- 

(A! any and all claims, causes of action or other righrs of IE*%m 

asainst Matrix that arise under the MSA as a result of claims. causes O f  

action or  other rights asserted by third panies against IECom :hat become 

"Allawed Ganeral AcminisTarive Claims" under the  proposed Joint 
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Chapter 11 Plan of Liquidation dated July 31. 2002 ("Plan"). or that 

otherwise become allowed administrative expenses pursuant to 

Bankruptcy Code section 503(5) are neither waived nor released under 

this Agreement; 

(8) Marrix hereby represents and warrants to the best of its knowledge 

thar all liabilities incurred by Matrix in conneaion ,with. ansing out of. or 

relating to its performance or non-performance of rights. duties. and/or 

rasponsibilitles under the MSA. on its own behalf or as agent !or IECom, 

have been paid and/or fully satisfied. and 

(C) Matnx agrees to, an0 hereby does. fully indemnrfy, defend anc 

save and hold IECom harmless at all times in the eventihe IECom shall at 

any time. or from time !o time 3der  any damage, 3bligation. Iiamiity !oss 

cost, expense, claim settlemenr (including all reasonable attorneys' feesj 

that oecornes an "Allowed General Administrative Claim" uncer the 

proposed Joint Chapter 1 I Flan of Liquidarion dataa July 31. 2CO2. !hat 

otherwise becomes an allowed administrative expense pursuan; :o 

eanxruptcy Code secfion 505(b), or Ihat 'would cualify as an 3ilOwed 

administrative exoense if the vocedural reouiremzrrs sf saction % 3 ( S l  

w e n  satisfied. in ronnec:ion ,with the assenion of a claim. c&se 3f 3c:Iclr 

or other right by 3 third party arising ou[ of. resultins ?om or in Cmfl2C:iOfl 

with tha performance or nocpenormacce 3y Matrix o i  any i!ghfs. duties. 

andlor responsibilities under the MSA, on its swn behalf or as agent for 

IECom. Whenever IECom IS iotified :hat a party asserts a claim asains; 

IECom as to which Matrix has indemnified IECom under this paragrapn. 

IECom shall promprly notify Matrix of (ha claim and. when known, the facts 

constituting the basis for such claim, prcvided that failure of IECom to 

provide Marrix with such notice shall not excuse or affect Malrix 5 
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indemnification obligations hereunder, except to the extent that the failure 

to provide such notice shall actually grejudice Matnx In the event Matrix 

shall become obligatea to IESom pursuant to this paragraph, 3r in the 

event that any suit. action. investigation. claim or proceeding is begun, 

mace or instilured as a rESUlt of which Matrix may become obligated to 

IECom hereunder, Matrix shall have :he right io deiend. mntesl: or 

otherwise protect against any such suit. action. investigation, claim 3r 

procaeding by one or more counsel of its choice reasonably acceptable to 

IECom If Matnx so elec:s to defend or contest. W o r n  snail have :he 

nght. at its axpense, to participate in such defense. DUI sucn derense 

shall, ar all limes. be conducled by and under the control of Matnx and :ts 

counsel IECom and its successors under :he Plan agree to reasonably 

coooerate and assist Matnx in defending against m y  such suit. action. 

invesrigation, claim or orcceeaing 

(D) IECom hereby represents anc wanants that to the best of nis ac!ual 

knowledge, as of :ne data he executes this Settlement Agreement. Oavid 

M Davis. President ana Estate Reoresenlarive ior  IECOM has no 

knowledge of a m  claims, causes 3 i  3c:ion or other nghts or ECom 

against Matrix that have arisan mder the MSA as 3 ;esull of ;iaimS. 

causes of action or other righrs assened by third panies acainst IECom 

that are or may become allowed administrative expenses punlrant tO 

Bankruptcy Code section 503(b) This representation and 'ffamanv is 

made by IECom, Matrix shall have no remurse iigainst Mr Davis In 

connecticn with such representalion and warranty 

(E) Except as otherwise expressly provided in this Sertlemen: 

Agraement, nothing In thls Senlement Agreement shall affec! IECOm'S 

claims or rtgnts against any other eniities not a p a q  ro this Sen lewnt  
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Agreement or covered by this release. and nothing in this Settlement 

Agreement shall affect any other person's or entity's nghts or claims 

against any other person or entity. The nghts and claims released 

pursuant to this Settlement Agreement are limited to the rights and claims 

awned by the pafly releasing such nghts or claims 

9 On the latar of the Settlement Effective Dale and the l a t e  Marnx 

pays IECorn 3600,000 as required in paragraph 4 above, the Mamx Parties, for 

and .n considerstion of this Settlement Agreement, release and ansolutely and 

forever discharge the IECom Parries and lheir oificers. directors. trustees. 

emplcyees. and attorneys of and from any and all demands, promises, 

agreemenls. iosses. injuries. claims. damages, debts. liabilities. accounts. 

reckcrings, ooligations. costs. expenses, liens. aaions. and causes of action 

arising out of or In any wav related lo any O i  the maKerS sel forth in !he Recitals 

of this Senlement Agreement. 

10 Except as 3therWise expressly provided in this Sealement 

Agreement. nothing m this Settlement Agreement shall affect Matrix's ClairnS 

against any orher ertities not a parry to this Settlement Agreement 

11 Except as ofherrcise expressly prcvided in this Settlement 

Agreement' 

(A) Senling Panies intend this Senlsrnent Agreement to be 

effective on the Settlement Effective Date as a full ana final acc3rd and 

satisfaction and general release o i  all claims. debts. damages. liabilities, 

demands, obligations, costs, expenses, disputes. actions. and causes Of 

ad.!on. known or unknown,  suspected or unsuspec:ed. !hat the IECcm 

Panies may have against the Matrix Pafires and that the Mafrix ? m e s  

may have agalnst t h e  IECom Panies. by reason of a m .  circumstances. or 

transactions arising out of or in any way related to any of the rnaders Set 
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forth in the Recitals of this S?Rlement Agreement. occurnng before the 

Bankruptcy Court's order approving this S d i t k n ~ ~ t  Agreement, with the 

exception of the nghts and obligations of the Settling Parties as expressly 

set fonh in or resewed under this Settlemenr Agreement: 

(6) In furtherance of this intention, on the Settlement Effective 

Date the Settling Parties waive the oenefit of the provisions of California 

Civil Code 5 1542. which provides as fallows 

A general release does nor sxtend lo claims which Me 
creditor does not know or suspect :a exist in his favor at the 
time of executing lhe release. which if known by him must 
have materially affected his sectlement with the debtor 

(Cj On the Settlement Effecwe Date, tne Settling Parties 

expressly waive and reiinquish m y  and all nghts or benefits they may 

have under. or which may be conferred upon them by, the provisions of 

5 1542 of the California Civil Code to the fullest extent that they may 

lawiully waive such rights or Senefits pertaining to :he SUOjlC! matter of the 

release s'er forth in this Agreernant 

( 0 )  In connection with jUCn 'waiver and relinquisi;menl, the 

Senling Parties hereoy acknowledge that tney are aware [ha: They may 

hereafter discover claims and f a a s  in additioa to or aifferent from lhose 

which they now know 31 believe !o exist w in  resDect !o !he SubJeC: fnat!ef 

of or any part to !he releases set ionh in !his Agreernenr. b ~ !  :hat it is 

nonetheless the inrention of !he Senling Parties to eiienuate such 

releasbs hereunder 

12 The Senling Parties intend this Sdttlernent Agreement Io be binding 

upon them regardless of any claims of fraud, misrepresentation. concealment of 

fact, mistake of raw or facl. duress, or any other circumstance wnalscever in 

connection with any  matter dealt with in this Settlement Agreement or the 
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negotiation of this Ssnlement Agreemeni. In entering into this Settlement 

Agreement. all Settling Parties recqgnize that no facts or representaticns are 

ever absolutely certain. Accordingly, the Settling Parties assume the risk of any 

misrepresentation. concealment, or mistake: and if any of the Senling Parties 

should subsequently dlscover that any facts relied upon by it or them in entering 

into this Settlement Agreement were or are unrnre, or that any fact was 

concealed from It or them. or that an understanding or the facts or of the law 'was 

incorrect, rhat Settling Party or those Settling Parties shall not be entitled to sei 

aside this Seltlement Agreement by reason thereof The finalrty of this 

Settlemert Agreement IS  a material factor inducing the Senling Parties to enter 

into this Settlemenr Agreement 

13 The Settling Parties will bear their own cosls and artorneys' fees 'n 

ail maders that this Senlement 4areemen1 resclves and with respoc! to this 

Senlemenr Agrement 

14 If the Banitruprcy Coun does mt approve this SeClenent 

Agreemen:. the Senling Paflies :vill have :he same rights against each other :hat 

they had won the axecution of tnls Salement .Agreement. 

15 While :he Serfling Parties are seeking tc OEIaln appr3Val Of :his 

Srttlemert Ayeernen1 by the Bankruptcy Caun, the Seltllng Panles will not sell, 

transfer, assign, release, or tfthdraw their claims agatns: zach other witPouI the 

consent o i  the other Settling Parties or unless any purchaser. assignee. of other 

transferee of any claim axpressly assumes all obligatrons under the Settlement 

Agreemmt of the Satling Parry that I S  selling, assigning, or transierring such 

claim 

16 If the Bankruptcy Court does not approve thls Settlement 

Agreement, the Senling Parties agree that there shall not be admissible inlo 

evidenca in, used for any ourpose in, have any Seanng on, or be deemed a 

10 
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waiver of the attarhey-client privilege in. any proceeding beween any of :he 

Settling Panies or in any proceeding involving [he matters that are the sublea of 

this Settlement Agreement (a) the matenal terms of this Settlement Agreement, 

(b) the details of the negotiatlons on which this Settlement Agreement was 

based. (c) any declaratlonsor arguments made on behalf o i  IECom andfiled with 

the Bankruptcy Coun in connec!lon with the approval of this Agreement. and (d) 

any declarationsor arguments made on behalf of Marnx and filed wnh the 

Bankmptcy Court in connectlon with the approval of this Agreement. 

17. All obligations undertaken in this Settlement Agreement by the 

SettlmG Parties shall be binding on their resaective successors, transferees. and 

assigns 

18 Each of the Settling Parties 'warrants and represenrs to tPe sther 

Settling Parties 3s of the date $f this Senlement Agrsement and as of the 

Settlement Efiecilve gate that it has not assigned. encumbered, hypothecated, or 

transferred, or qurported tc assign, encumoer, hypothecare. or transfer, 70 any 

other x r s o n  or entity in any manner, 'ncluding by 'way of SubrOgatlGn. any C!aim 

demand. righl 5r 3ause o i  aclion lhat it nas agreed In 'his Settlemeit Ag rmnen t  

to :elease or any portior: of any recovery or settlement :c &ich this Seniernenr 

Agreement entitles ,t, other than as provided in connection .wlh the d- obior in 

possession Snancing facility provided by the &nOers to !ECom and its debtor 

aitiiates n connecrion with their cnapter 11 cases. 

19 This Sanlernent Agreement may be executed in CCunterpartS. 

whicn. taken logether. shall constitute an onginal execuled Setrlemenl 

Agreemenr. 

20 The nghts and obligations c i  the SaRling Partles under this 

SeltlemePt Agreement shall be construed and enforced in accordance with and 

governzd by the laws of the State of California The 6ankruplcy court may 

11 
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interpret and enforce this Settlement Agreement. and the Settling Pames submit 

b the lunsdiaion of the Bankruptcy Courl for this purpose. 

21 All Settling Parties warrant that they have been represented by 

counsel in connection with entering into this Settlement Agreement and that all 

provisions thereof have been explained to them ana that !hey understand them 

22 All Szttling Parties represenl and declare that !hey have carefully 

read this Settlement Agreement and know the contents thereoi and that thay 

have signed this Senlemenr Agreement freely ano voluntarily 

23 Esch person executing this Settlement Agreement warrants and 

represents !hat thal person IS empowered and authorized to bind !he ?arty on 

whose Senalf thar person has executed this Settlement Agraement 

24 All SsKling Panies shall execute and deliver all Such iunher 

documents and paoers. and shall perform any and all acls, necessary to give full 

force 3rd affect :o a11 or the terms and provisions a i  this Settlement Agreement. 

25 This jenlement Agreement containsthe ertire understanding of :he 

Settling ??rt:es with respec! :o the matters covered here!n and suDerse5es 311 

prior and callatera1 agreements understandings. slatemenis. and ne@iations of 

the Selling Danies All Settling Parties acknowledge that no :epresen!at,cns. 

inducements. promises, or agreements, oral or written, with reference IO the 

subject matter 3f :his SeRlement Agreement. have been made Olner than as 

expressly s e i  forth herein This Settlement Agreement cannct be ordly C k ’ n c s  

rescinced. or rerrninated Any change or modification 10 this Sdnlement 

Agreement mus: ce in a writing signed by all Settlirg Paflies 

[signatLres on next page] 
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MATRIX TELECOM, INC 

B y  Oennis E Smith, President 

Dated: September 11. 2002 

INTE2NATIONAL EXCHANGE COMMUNICATIONS, INC. 

By Dave Davis, - 

Dated Seoternber -, 2002 

Agorowed as to form and Conten1 

KIRKLAND &ELLIS 
/7 

Cowsel to Matnx Telecom. Inc. 
Dated. SeDternber &, 2002 

Martin ii Barasn, a rnernner of Klee, Tuchin. Bogdanoff 8 Stem LL? 
Bankruptcy Counsel to International Exchange CommuniGitlons, Inc. 
Dxed August _ ,  2002 

Aareed and Aooroved Sv IECom's Secured Lenders 

O'MELVENY & MYERS 

By Ben H Logan 
Caunsel to - 
Dated, September _, 2002 
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MATRIX TELECOM. INC 

BY -, - 
Dated August - 2002 

INTERNATIONAL EXCHANGE COMMUNICATIONS, INC 

03 By Dave Davis. -- - 

Aocroved as to form and content 

KIRKLAND B ELLIS 

By Eenned L Spiegel 
Counsel to Malrix Telecom, Inc 
Datso August - 2002 

Manin R Barash, a memimi ofKlee, Tucnln, Bogdanoif & Stern LLP 
Excnange Cornrnunicat!ons, Inc 

Aareed and Aporaved by IECom's Secured Landers 

O'MELVENY 9 MYERS 

&-Ben H Logan 
Counsal !a - 
Dated August -, 2002 
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MATRIX TELECOM, INC 

i Dated August _, 2002 

INTERNATIONAL EXCHANGE COMMUNICATIONS, INC. 

By Dave Davis. - 
Dated: Augusr -, 2002 

Aooroved 3s !o form and mntent 

KIRKLAND & ELLIS 

By Bennert L. Spiegel 
Counsel :o Matrix Telecom, Inc 
Dated, August - ,2002 

~. 

Mat?in R aarash, a member ofKlee, Tuchin. Bogdanoff & Stern LLP 
Bankruptcy Counsel Io lnrernational Excbange Communicalions. Inc 
Dated August _. 2002 

A w e d  and Aooroved bv IECom's Secured Lenders 

O'MELVENY a MYERS 
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PROOF OF SERVICE 

I 3m over ei&hreen years of  age, and I m not a pany to this actlon I am employed by 
Klee, Txhin, Bogdanoff & Srem LL?. and my business address IS: 1880 C e n q  Pxk East, 
Suitc 100, L3s . hge le s .  California 90067-1698 Klcf. Tuchm. Bogdanoff .& Stern LLP cmploys 
3 member a f  the bar of  [ne Srate oiCahiorma at whose direcuan this service was made. 

On Decemoer 18, 2002 I jerved the foilowing pleading: 

ORDER APPROVING SETTLEMENT AGREEMENT WITH MATRIX 
TELECOM, INC. A.YD SALE OF ASSETS PURSUANT THERETO 
(REVISED VERsIONl 

on :he .nteresred parties m ihis action by piaclns 'nie and carrect copies of &e pleading wirh the 
United States Pas131 Service, ac!osed In sedcd envelopes, with postage Fully pald, addressed as 
indicared on [he zttached !ar  

Bmnntt: L Spicgei Esa , KirWand & i i l is  
I / I x u i h  7:gueroa Sues. Los :hgeies. GI 9001: 

92, i u g x .  ESQ ;nd Vicrona Griiii, Esq . 0Ye:ver.y and Myers LLP 
400 South tiope Sneer. Los h g e l e j .  C.i 90012 

William J .A War. Esa , Luce Fornarc. Hamilton k Scnpps LLC 
!?I S p e v S n m  S u m  200 San Frsnc:sio. C.4 91105 

Joiin Moe. E q  , Luce Forxard, Hmulton k Scnpp LLP 
777 Sourh Figueroa Suire 3600. Los Ann:e!?s. C.< 90017 
Srever. L Johnson Esq.. Ofiie oirhe L'nited States Trsiee 
?SO btorrgomety Snm SUIR 1000, Say i ronisco,  C.4 94lU4.3iOl 

M: Dsvc V D n i s .  Paci:'.c Gatewy ExchangeInc 
500 -<irpan Dnve. Sui.e I00 Bur! in_ems.  Califonis 96010 

7'7 - 

i C'sc!arr,. .inder penalty of?equry indrr tbe i iwj oirhe Unired Stares that the loregoing i s  
tnir 2nd c o r x :  

EXECL'TED on December 18, 2002 at Los .hu,eles, Ciliiomia. 

I rJ i ' ,  
L!,d ,I! ~ L t  A ,uLi 

Jan E. Michael. D c J  - arant 



EXHIBIT C 



CERTIFIC.iT10NS OF .iPPLIC.iXT 

On behalf of .Llatnx Telecom, inc ("Ylatnx") and in accordance with Sections 1 700 I - 
13003 of !he Cornmison 's  Rules. 17  C.F R $9 1 7001-1 3002 (2002).  [ hereby cerrify that 
neither Ylatnx. its officers and directors. or any party with a five percent or greater interest in 
Matnu. is subject to a denial of the  Federal benefits requested herein pursuant to Section 5301 of 
the ;\nti-Drug Abuse Act of 1988 See 71 G S C S 853(a) 12002) I also hereby certif? that the 
statements in the foregoing application are true, complete. and correct to the best of my 
knowledge m d  Are made in sood faith 

Llatnx has not a p e d  to accept any concessions directl! or indirectly from any foreign 
carner or Jdministration with respect to traffic or revenue !lo\\ between the United States md 
,:ZQUS :xem~:cr.?! ; w t s  5 r . d ~  the ~:!thor!ry gr~.red w k r  Sect:or. 7!1 3f !he 
Communications Act of 1934. as amended. and the Commission's Rules. and has not asreed to 
a t e r  into such Agreements in the future 

Pursuanr to Section 63 lSi ii of the Commission's Rules. 1- C F R 4 6) I S i i i  120i) l) .  I 
ceni f !  that 41ariu is neither J f o r e i s  carner nor Jffilidted \ \ x r h  J foreign carner JS iistinsd Si. 
the Cornmiwon 'I Rules 

r 7 -, j--,=f Date 



Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

In the Matter of 

MATRIX TELECOM, INC. 

Transferee, 

1NTERNATIONAL EXCHANGE 
COMMUNICATIONS, INC., 

Transferor, 

Application for Authority Pursuant to 
Section 214 of the Communications Act 
of 1934, as amended, to Transfer Control of 
Assets of Authorized International and 
Domestic Carrier 

.\\IES;D\IEYT TO :\PPLfC:\TIOS FOK COSSEST TO TK.4YSFER 
COS’I’KOI. OF . \ S E T S  OF IS1’EK\~\TIOSV,\L .\YD DO\IESTlC C.1RKIEK 

On March 3 ,  2004, Matrix Telecom, Inc. (“Matrix”) tiled an Application for Consent to 

Transfer Control of Assets of International and Domestic Carner with the Commission. On 

April I ,  2004, Susan O’Connell of the Policy Division of the Commission’s International 

Bureau, contacted counsel for Matrix and requested additional information regarding the 

proposed transfer, including contact information for a representative of International Exchange 

Communications, Inc. (“IECom”), and a certificatlon from an IECom representative Matnx 

hereby supplements the Application with the requested information 

I. REPRESENTATIVE OF IECOM 

As requested by Ms. O’Connell, IECom’s contact person for purposes of the Application 

is Dave Davis, President of IECom Mr Davis’s telephone number is (513) 237-3 138. All other 

contact information for IEConi is as supplied in the Application. A certification from Mr Davis 

attesting to the accuracy of all information pertaining to IECom is enclosed herewith 



11. CONCLUSION 

Matrix respectfully requests that the information submitted in this Amendment be 

incorporated into its March 3, 2004 Application. 

Respectfully submitted, 

MATRIX TELECOM, INC. 

BY 
Tho a s K  Crowe 
Gregory E. Kunkle, 
LAW OFFICES OF THOMAS K. CROWE, 
P C  
1250 24th Street, N W , Suite 300 
Washington, D C 20037 
(202) 263-3640 Telephone 

COUNSEL FOR MATRIX 
TELECOM, INC 

April 28,2004 

2 



~ 

04/14/2004 13:09 4057179670 VATRIX PffiE 0 2  

C C D 

On behalf of International Exchange Communications, Inc (%Corn”) and in accordance 
with Sections 1 2001-1.2003 of the Commission’s Rules, 47 C.F.R. 44 1.2001-1.2003 (2000), 1 
hereby certify that ncithcr IECom, its officers and directors, or any party with a five percent or 
greater interest in IECom, is subject to a denial of the Federal benefits requested herein pursuant 
lo Section 5301 of the Anti-Drug Abuse Act of 1988. See 21 U.S.C. 8 853(a) (2000). I also 
hereby certify that the statements in the foregoing submission as well as the statements 
pertaining to lECom in the Application For Consent To Transfer Control Of Assets Of 
Intcmational And Domedc Camer dated March 3, 2004 are tfue, complete, and correct to the 
best of my knowledge and are made in good faith. 

INTERNATIONAL EXCHANGE COMMUNICATIONS, INC. 

: BY. - 

Name: b .4 b‘ I J\ bA d . ~  4 

Y / <  A4 

‘ 4  
r . 4  7 i n  Title: ’ < < A  A 

, Date: 


